
** Bell Operating Companies Manual ofConstruction Procedures (Blue Book)
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EpmPle:-

1" ., Anchor Rod - 26M Capacity-

Total of Guy strands - 10M (TEL) plus 11M (EL) plus 4.7M CATV=25.7M

6 - If it is detennined that an anchor does not have sufficient unused capacity to
allow the attachment ofthe Licensee, a License shall not be issued. The Licensee will
then have the following options:

(a) The licensee can obtain right-of-way and place its own
anchor and guy.

(b) For sidewalk anchors only. the Licensee can request that the Licensor of
the pole replace the existing anchor with an anchor having larger
capacity at the Licensee's expense.

(c) The Licensee can request at Licensee's expense that the Licensor and
Joint User reevaluate the existing guy capacity versus' the required, guy
strength for the stress on the pole, to deteJmine ifthe existing guys are
oversized. Licensee's pemrission to attach would then be based on the
actual requirements ofthe existing guys.
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EXHIBITE
SCHEDULE OF RATES FOR

NEW YORK mEPHONE COMPANY
STANDARD eQLE AlIACHMENI

FILED WI1li NEW YORK STATE PUBLIC
SERVICE COMMISSION AS OF JANUARY I. 1991

1. BAm
Pole Attachment Annual Rate - $8.97

per attachment per pole per year. Attachment to anchors
that are authorized is included in the above fee.

Pole Attachment Rate for an optional one-time payuient
The formula for determining the one-time payment is:

is the one-time payment
is the cummt Annual Attachment Fee filed with
the Public Service Commission
is the present worth ofan annuity,
compounded annually to 30 years, at the interest
rate currently paid by the Licensor on
deposit of its subscribers.

PIW

P=FXPIW
where
P
F

2. COMPUTATION
For the purpose ofcomputing the total attachment fees due hereunder, the total fee

shall be based upon the number ofattachments licensed whether or not attachments are actually
made on the fifteenth (15) day ofJune and the fifteenth (15) day ofDecember ofeach year. The
first payment ofthe annual charge for licenses granted under this Agreement shall be prorated
from the month of issuance of the license to the first regular payment date at the rate of
seventy-five (.75) cents a month per pole attachment.

3. PAYMENT DATE
Auaehment fees shall be due and payable semi-annually, in advance, on the 31st day of

, January for the first halfofthe calendar year and on the 31st day ofJuly for the last
half ofthe calendar year. Failure to pay such fees within thirty (30) days after
presentment ofthe bill therefor or on the specified payment date, whichever is later,
shall constitute default lDuier this Agreement.

4. TERMINATION OF LICENSE
a) ADpuaJ Rate
UpOIl1erllliDation ofa license puled hereunder, the applicable attachment fee shall be
pro.rated at the rate ofseventy-five (.75) cents a pole 'attachment per month remaining
in the period for which rental has been paid.

b) One Time Paymem .
Open termination ofa license puled hereunder, the applicable attachment fee shall be
retained by the Licensor except that, ifwithin the first 30 years of issuance of a license
under the one-time payment option, Licensor revokes such license under circumstances
where Licensee's facilities thereunder cannot be relocated pursuant to Article vn of
the Pole Attachment Agreement, Licensor shall refund to the Licensee a pro-rated
portion ofthe one-time payment charge calculated for such 30 year period. The
attachment fee is not transferable to another pole.
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EXHIBITF

. E.E.O. COMPLIANCE UNDERTAKING

1. EQUAL EMPLOYMENT OPPOR11JNITY PROVISIONS
In accordance with Executive Ordet No. 11246, dated September 24, 1965, as amended

by Executive Order No. 11375, date October 13, 1967, and U.S. Code of Federal Regulations,
Title 41-Public Contracts and Property Management, Chapter 6O-Office ofFederal Contract
Compliance, Equal Employment Opportunity, Department ofLabor, Part 60-1-Obligations of
Contractors and Subcontractors, the parties include in this contract the following understanding
and agreement

A. FOR CONTRACTS EXCEEDING 510,000
EQUAL EMPLOYMENT OPPOR11JNITY CLAUSE (41 cn60-1.4)

During the performance ofthis contraet:....- _
(hereafter referred to as Contractor) agrees as follows:

(1) The contraetDr will not discriminate against any employee or applicant for
employment because ofrace, color, religion, sex, or national origin. The contractor will take
affirmative action to ensure that applicants are employed, and that employees are treated during
employment without regard to their race, color, religion, sex. or national origin. Such action
shall include, but not be limited to, the following: employment, upgrading, demotion or
transfer; recruitment or recruitment advertising; layoffor termination; rates ofpay or ot~..:r

forms ofcompensation; and selection for training including apprenticeship. The contractor
agrees to post in conspicuous places, available to employees and applicants for employment,
notices to be provided by the contracting officer setting forth the provisions of this
nondiscrimination clause.

(2) The contractor will in all solicitations or advertisments for employees placed
by or on behalf ofthe contractor, state that all qualified applicants wilJ receive consideration
for employment without regard to race, color, religion,"sex or national origin.

(3) The contractor will send to each labor union or representative ofworkers with
which he has a collective barpining agreement or other contract or understanding, a notice, to
be provided by the agency coottaetiDg officer, advising the labor union or workers'
representative ofthe contractor's commitments under Section 202 ofExecutive Order No.
11246 ofSeptember 24, 1965, and shan post copies of the notice in conspicuous places
available to employees and applicants for employment.

(4) The contractor will comply with all provisions of Executive Order No. 11246
of September 24, 1965, and oftbe present rules, regulations, and relevant orders ofthe
Secretary ofLabor.

(5) The contractor will furnish all information and reports required by Executive
Order No. 11246 ofSeptember 24, 1965, and by the rules, regulations, and orders of the
Secretary ofLabor, or pursuant thereto, and will permit access to his books, records, and
accounts by the contracting agency and the Secretary ofLabor for purposes of investigation to
ascertain compliance with such rules, regulations, and orders.
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(6) In the event ofthe conttaetor's noncompliance with the
nondiscrimination clauses ofthis contract or with any ofsuch rules, regulations, or orders, this
contract may be cancelled, tenninated, or supended in whole or in part and the contractor may
be declared ineligible for further Government contracts in accordance with procedures
authorized in Executive Order No.1 1246 ofSeptember 24, 1965, and such other sanctions may
be imposed and remedies invoked as provided in the Executive Order No. 11246 ofSeptember
24, 1965, or by rule, regulation, or order ofthe Secretary ofLabor , or as otherwise provided by
law.

(7) The contractor will include the provisions ofthe paragraphs (1)
through (1) in every subcontract or purchase order unless exempted by such'rules, regulations,
or orders ofthe Secretary ofLabor issued pursuant to Section 204, ofExecutive Order
No.11246 ofSeptember 24, 1965, so that such provisions will be binding upon each
subcontractor or vendor. The contractor will take such action with respect to any subcontract or
purchase order as the contracting agency may direct as a means ofenforcing such provisions,
including sanctions for noncompliance; provided, however, that in the event the contractor
becomes involved in, or is threatened with, litigation with a subcontractor, or vendor as the
result of such direction by the contracting agency, the contractor may request the Unites States
to enter into such litigation to protect the interests ofthe United States.

B. CERTIFICAnON OF NONSEGREGATED FACIT..ITIES (41 CFR 60-1.8)

The contractor certifies to New York Telephone Company that it does not and will not
maintain or provide for its employees any segregated facilities at any of its establishments, and
that it does not and will not permit its employees to perform their services at any location,
under its control, where segregated facilities are maintained. It understands and agrees that a
breach of this certification may be violation ofEqual Opportunity clause required by Executive
Order 11246 ofSepbmJber 24, 1965.

As used in this certification, the term "segregated facilities" means any waiting rooms,
work areas, rest rooms and wash rooms, restaurants and other eating areas, time clocks, locker
rooms and other storage or dressing areas, parking lots, drinking fountains, recreation or
entertainment areas, transportation and housing facilities provided for employees which are in
fact segregated on the basis of race, color, religion, sex or national origin, because ofhabit,
local custom or otherwise.

It further agrees that (except where it has obtained similar certification from proposed
subcontractors for specific time periods) it will obtain identical certifications from proposed
subcontractors prior to the award ofsubcon1rads exceeding 510,000 which are not exempt
from the provisions ofthe Equal Opportunity clause; that is will retain such certification in its
files; and that it will forward the following notice to such proposed subcontractors (except
where the proposed subcontrae1OrS have submitted similar certification for specific time
periods):

"NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENT FOR
CERnFICAnONS OF NONSEGREGATED FACILITIES. A certification ofnonsegregated
Facilities, as required by the May 9, 1967, order on Elimination ofSegregated Facilities, by the
Secretary ofLabor (32 Fed. Reg. 7439, May 19, 1961), must by submitted prior to the award of
a subcontract exceeding 510,000 which is not except from the provisions ofthe Equal
Opponunity clause. The certification may be submitted either for each subcontract or for all
subcontracts during a period (i.e., quarterly, semi-annually, or annually)."

NOTE: "Whoever knowingly and willfully makes any false, fictitious or fraudulent
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representation may be liable to criminal prosecution under 18 U.S.C. 1001."

-
C. FOR CONTRACTS EXCEEDING 550,000 WITH CONTRACTOR Wfll{ 50 OR MORE
EMPLOYEES (41 CFR 60-1.40) AFFIRMATIVE AcnON PROGRAM CERTIFICAnON

The contractor, (or subcontractor) certifies to the New York Telephone Company that
it has developed or will develop a written affirmative action compliance program in accordance
with the requirements set forth in Title 41-Public Contrae:ts and Property Management, Chapter
6o-Office ofFederal Contract Compliance, Equal Employment Opportunity, Department of
Labor, Part 60-1-Qbligations ofContractors and Subcontractors, Section 6()"1.40, Code of
Federal Regulations, effective July I, 1968, as amended.

D. CONTRACTOR'S INFORMAnON REPORT CERTIFICAnON (41 CFR 60-1.7)

The contraetDr, (or subcontractor) certifies to New Yark Telephone Company that
E.E.O. -I, Standard Fonn 100 promulgated jointly by the Office ofFederal Contract
Compliance, the Equal Employment Opportunity Commission and Plants for Progress, has
been or will be filed in accordance with the requirements set forth in Title 41-Public Contracts
and Property Management, Chapter 60-Office ofFederal Contract Compliance, Equal
Employment Opportunity, Department ofLabor, Part 6o-1-Qbligations ofContraetors and
Subcontractors, Section 60-1.7 Code ofFederal Regulations, effective July I, 1968, as
amended.

II. MINORITY BUSINESS ENTERPRISES (41 CFR I-I. 1310-2)

In accordance with Executive Order No. 11625, dated October 13, 1971, and U.S. Code
of Federal Regulations, TJtle 41-Public Contracts and Property Management, Chapter I-Federal
Procurement Regulations, Part 1-1.13-Minority Business Enterprises, as such may be amended
from time to time, the parties include in this contract the following understanding and
agreement

FOR CONTRACTS EXCEEDING $5,000-
UTILIZAnON OF MlNORllY BUSINESS ENTERPRISES

(a) It is the policy ofthe Government that minority business enterprises shall
have the maximum practicable opportunity to participate in the perfonnance ofGovernment
contracts.

(b) The Contractor agrees to use his best efforts to carry out this policy in the award of
his subcontracts to the fullest extent consistent with the efficient performance ofthis cont:raet.
As used in this cont:raet, the term "minority business euterprise" means a business, at least 50
perccntofwhich is owned by minority group members or, in case ofpublicly owned
businesses, at least S1 percent of the stock ofwhich is owned by minority group members. For
the purpose of this defmition, minority group members are Negroes, Spanish-speaking
American persons. American-Orientals, American-Indians, American-Eskimos, and American
Aleuts. Contractors may rely on written representations by subcontractors regarding their
swus as minority business enterprises in lieu ofan independent investigation.

FOR CONTRACTS EXCEEDING $500,000-
MINORITY BUSINESS ENTERPRISES SUBCONTRACTING PROGRAM

(a) The Contractor agrees to establish and conduct a program which will enable
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minority business enterprises (as defined in the clause entitle Utilization of Minority Business
Enterprises"), to be considered fairly as subcontraetor and suppliers under this contract. In this
connection, the Contractor shall-( I) Designate a liaison officer who will administer the
Contraetor's minority buSiness enterprises Ilrogram. (2) Provide adequate and timely
consideration ofthe potentialities ofknown minority business enterprises in all "make-or-buy"
decisions. (3) Assure that known minority business enterprises will have an equitable
opportunity to compete for subcontracts, particularly by arranging solicitations, time for the
preparation ofbids, quantities, specifications, and delivery schedules so as to facilitate the .
participation ofminority business enterprises. (4) Maintain records showing (i) procedures
which have been adopted to comply with the policies set forth in this 'clause, including the
establishment ofa source list ofminority business enterprises, (ii) awards to minority business
enterprises on the source list, and (iii) specific efforts to identify and award contracts to
minority business enterprises. (5) Include the Utilization ofMinority Business Enterprises
clause in subcontracts which offer substantial minority business enterprises SUbcontracting .
opportunities. (6) Cooperate with the Contracting Officer in any studies and surveys ofthe
Contractor's minority business enterprises procedures and practices that the Contracting
Officer may from time to time conduct. (7) Submit periodic reports ofsubcontracting to

known minority business enterprises with respect to the records referred to in subparagrap (4),
above, in such form and manner and at such time (not more often thin quarterly) as the
Contracting Officer may prescribe.

(b) The Contractor further agrees to insert, in any subcontract hereunder which may
exceed $500,000, provisions which shall conform substantially to the language of this clause,
including this paragraph (b), and to notify the Contracting Officer ofthe names ofsuch
subcontractors.

II. LISTING OF EMPLOYMENT OPENINGS FOR VETERANS (41 CFR 50-250.2)

In accordance with Executive Order No. 11701, dated Jan1W)' 24, 1973, and U.S. Code
ofFederal Regulations Title 41-Public Contracts and Property Management, Chapter 50, Part
50-250-Veteran's Employment Emphasis Under Federal Contracts, as such may be amended
from time to time, the parties include in this contract the following understanding and
agreement.

FOR CONTRACTS $2,500 OR MORE-

The contract clauses relating to listing employment openings that may be suitable for
qualified disabled veterans and veterans ofthe ViC'bWn era, with the local office ofthe State
employment service, contained in 41 CFR 50-250.2 are adopted and incorporated herein by this
reference.

FOR CONTRACTS $10,000 OR MORE-

The provisions ofPL 93-508,38 U.S.C. 42 Sections 2012 and 2014 requiring
affinnative action in the hiring and advancement ofqualified disabled veterans and veterans of
the Vietnam era are adopted and incorporated herein by this reference.

IV. EMPLOYMENT OF TIlE HANDICAPPED CLAUSE (10 CFR·741.3)

In accordance with Executive Order No. 11758, dated Jan1W)' 17, 1974, and U.S. Code
of Federal Regulations, Title 20-Employees' Benefits, Chapter VI~Employment Standards
Administrations, Department ofLabor, Subchapter C-Rehabilitation Act of 1973 (Public Law
93-112, Section 503). Pan 741-Affumative Action Obligations ofContraetors and
Subcontractors, as such may be amended from time to time, the parties include in this contract
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the following understanding and agreement:

FOR CONTRACTS EXC~EDING $2,500-

-
(a) The Contractor will not discriminate against any employee or applicant for

employment because ofphysical or mental handicap in regard to any position for which the
employee or applicant for employment is qualified. The contractor aarees to take affirmative
action to employ, advance in employment and otherwise treat qualified handicapped
individuals without discrimination based upon their physical or mental handicap in all
employment practices such as the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising; layoffor termination, rates ofpayor other forms of
compensation and selection for training, including apprenticeship.

(b) The Contractor agrees that, ifa handicapped individual files a complaint with .
the Contractor that he is not complying with the requirements ofthe Act, he will (1) investigate
the complaint and take appropriate action consistent with the requirements of20 CFR 741.29
and (2) maintain on file for three years, the record regarding the complaint and action taken.

(c) The Contractor agrees that, if a handicapped individual tiles a complaint with
the Department ofLabor that he has not complied with the requirements ofthe Act, (1) he will
cooperate with the Department in its investigation ofthe complaint, and (2) he will provide all
pertinent information regarding his employment practices with respect to the handicapped.

(d) The Contractor agrees to comply with the rules and regulations ofthe Secretary
ofLabor in 20 CFR Ch VI, Part 741.

(e) In the event of the Contractor's non-compliance with the requirements of this
clause, the contract maybe termiuated or suspended in whole or in pan.

(f) This clause shall apply to all subcontracts over $2,500.

FOR CONTRACTS UNDER S5OO,000-

Paragraphs (a) through (f) above and the following: .

(g) The Contractor agrees (1) to estabpsh an affirmative action program, including
appropriate procedures consistent with the guidelines and the rules ofthe Secretary ofLabor,
which will provide the affirmative action reprding the employment and advancement of the
handicapped required by PL 93-112, (2) to publish the program in his employee's or personnel
handbook or otherwise distribule a copy to all personnel, (3) to review his program on or
before March 31 ofeach yell and to make such change as may be appropriate, and (4) to
designate one ofhis principal officials to be responsible for the establishment and operation of
the propam.

(h) The Contractor agrees to permit the examination by appropriate contracting
agmc:y officials or the Assistant Secretary for Employment Standards or his designee, of
pertinent books, documents, papers and records concerning his employment and advancement
of the handicapped.

(i) "The Contractor agrees to post in conspicuous places, available to employees
and applicants for employment, notices in a form to be prescribed by the Assistant Secretary
for Employment Standards, provided by the contracting officer stating contractor's obligation
under the law to take affinnative action to employ and advance in employment qualified
handicapped employees and applicants for employment and the rights and remedies available.
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G> The Contraetor will notify each labor union or representative ofworkers with
which he has a collective.bargaining agreement or other contract understanding, that the
contractor is bound by the terms ofSection 503 of the Rehabilitation Act, and is committed to
take affirmative action to employ and advance in employment physically and mentally
handicapped individuals.

FOR CONTRACTS OVER $500,000-

Paragraphs (a) through G) above and the following:

(k) The Contractor agrees to submit a copy ofhis~e action program to the
Assistant Secretary for Employment Standards within 90 days after thea~ to him ofa
contract or subcontract.

(I) The Contractor agrees to submit a summary report to the Assistant Secretary
for Employment Standards, by March 31 or each year during performance ofthe Contract and
by March 31 of the year following completion ofthe contract, in the form prescribed by the
Assistant Secretary covering employment and complaint experience, accommodations made
and all steps taken to effectuate and carry out the commitments set forth in the affinnative
action program.

NOTE: Paragraphs (g) through 0) are only applicable for contracts and subcontracts
which provide for performance ofthe work in 90 days or more and contracts ofa continuing
nature.

AGREED AND ACCEPTED

By

(Date)
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EXHIBITG

. FRANCHISED MUNICIPALITIES

DATE ofREVlSION _

NAME ofLiCENSEE:- --:AGREEMENT DATED _

MUNICIPALITY

(C) CIlY
(T) TOWN
(v) vn..LAGE

( )
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CONDUIT occupANCY AGREEMENT

TInS AGREEMENT, made as ofthe _ day of ,
19 -J between NEW YORK TELEPHONE COMPANY, acorpontion organized and existiIlg under the
laws ofthe State ofNew York, having its principal office 11 1095 Avenue ofthe Americas, New York,
New York 10036 (hereinafter called" Licensor), and-:- -'
a corporation orpnjzed and existing under the laws ofthe State of , having its
principal office 11 _

(hereinafter called "Licenseej.

WITNESSETH:

WHEREAS, Licensee for its own use desires to place and maintain cable facilities in the
conduit system ofLic:ensor; and

WHEREAS, Licensor is willing to permit, to the extent it may lawfully do so, the
pJacement ofsaid cable facilities in its conduit system;

NOW, 11IEREFORE, in consideration ofthe mutual covenants, terms and conditions
herein contained, the parties do hereby mutually covenant and agree as follows:

ARTICLE I

SCOPE OF AGREEMENT

Subject to the provisions ofthis Apeement, the Licensor will issue to Licensee for any
lawful purpose revocable, nonexclusive licenses authorizing the installation ofLicensee's cable facilities in
Licensor's conduit system in the Franchised MunicipalitylMunicipalities listed on the attached Exhibit E.

ARTICLEll

DEFINITIONS

1. Copduit SyMIl
Any reiDfon:ed passace or opening in, on, under/over or through the ground

capable of containing communications fIcilities, and includes: Main conduit; underground dips such as
short sections of conduit under roadways, driveways, parking lots and similar conduit insIallationS; laterals
to poles or into buildings; ducts; and manholes.

2. Lic:epw
lbe person, c:orporI!ion or adler Iepi entity audlorized by the Licensor under

this AgrecmCDt to install its facilities in New York Telephone's conduit system and the party responsible
for compliance with Licensor's reguIatioas regarding such accommodations.

3. Licepsee's FlCilitig
The cables iDstaUed for the Sole use of the Licensee.

4. Licepsor
The owner of the conduit system and the party that issue's Licenses for conduit

occupaoc:y.



s. MIke-Brady Work (Initial)
All work, including but not limited to the rearraDleme:Dt ofcxistinl facilities,

replacement ofcable or any other activity RqUinM:t to accommodlre the insIallation ofLiceDsee'5 facilities
in a conduit or manhole. Similar work required after initial inanition in a conduit system solely because
ofthe existence ofthe Licensee's facilities sball be referred to as additional Make-Ready.

6. MMhole
An underground enclosure where conduit(s) are terminated md provides ready access to

conduit system.

7. Other Licensees
Any person, corporation, or other legal entity other than Licensee herein, to

whom the Licensor has or hereafter sbal1 extend an authorization to occupy its conduit system.. .

8. PeuaIties
Additional charges applied to non-c:omplilDce with the terms and conditions of

the Agreement.

9. Periodic Jpspectiop
Inspections conducted at irregular intervals on all or portions ofLicensee's

facilities, to determine that oca1p8Dcies are authorized and are maimained in conformance with the
required stal!dards.

10. Post:Copstructjon lpspection
The work operaIioas performed to visualJy observe Licensee's cable facilities

during or shortly after the completion ofthe c:oastrue:tion ofsuch facilities, to deramine that all
oc:cupIDcies conform to the standards required by thiS Agreement.

11. PrKogsquction Survey
.' The work operaIioas performed in order to process an applicalion for conduit

occupmcy to the point just prior to performin& my necessary Mlke-Rady work. There are three elements
of the Pre-coDmuc:tion Survey: 1) enpneering record sarch to delermine spare capacity ofthe conduit
system, 2) field inspection ofthe existing facilities, to verify available spare facility and de1mnine ifmake
ready work is required, and 3) administrative effort required to process the application and prepare the
Make-Ready work order. .

12. Su"'""'m !p!l!!S!igr
The work operaIioas performed in order to verify that com:c:tive action has been

taken by the Licensee Oft variances from required CODSD'Uetion and mainteDlDce practices reponed to the
Licensee by LiceDsor.

13. 9remwy BIle
A specified 1IIl0UDt, revised periodically, and payable monthly, in advance to

die LiceDSOt for each oc:cupancy.

ARTICLEm

GENERAL CONDmONS

1. Cgmplipce with Applicable Laws
The Lic:easee IDd the LiceDsor sball at all times observe and comply with, and

die provisions of this Agreement are subject to, all laws, ordinances, and regulations which in any manner
affect the rights and obliplions ofthe parties.
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2. Rights in Ljcepsor's Copduit Sysg;m
No use, however extended, ofa conduit sysb:m or payment ofany fee or charge

required hereunder shall create or vest in the Licinsee any ownership or property right in such conduit
s~. .

3. Requirement to Ccmsp:uc:t and M.jpt:ain a Copdujt Systgp
Nothin& cOntained herein shall be CODS1nled to compel the Licensor to constrUct,

reeonstt'Uet, retain, extend, repair, place, replace or maintain any underground facility not needed for the
Licensor's own service requirements, except as provided in Article IV (3 b) and Article IV (5. f.)

4. 0Ihcr Acrcemgts
NOCbing contained herein shall be consttued as a limiraDon, restriction, or

prohibition against the Licensor with respect to any agreemem(s) and arranpmem(s) w.bich the Licensor
has entered into, or may in the future enter into, with others not covered by this Agreement, except that
authorizations for occupancies existing at the time ofsuch future agreeDleD1S or arrangements shall not be
diminished. The rights ofLicensee slWl at all timeS be subject to such existiDg and fUrther agreetnent(s) or
arraDcement(s). The Licensor, in negotiating and entering into any such~ent(s) and/or
amngement(s), shall give due and reasonable regard to the Licensee's continued accommodation in the
conduit system.

5. Assispmgt ofRights
Licensee shall Dot assign, sub-liCCDSe, sublet or trlDSfer any authorization

granted herein, and such audlOrizltiOil shall not inure 10 the benefit ofLicensee's successors or assigns
without the prior writtencoasent of the Licensor. In the event such consents IU'e granted by the Licensor,
the provisions ofthis Agreement shall apply 10 and bind the Licensee's successors and assigns.

6. Pmnds pst Csmsents
L Licensee shall be responsible for obtaining from private and/or public

audlority any necessary easement, right ofway, lic=se, permit, permissiOll, certification or franchise to
c:onsttUet, operate and/or m,jntain its facilities on privIIc and public property It the location ofthe conduit
and/or manhole into which Licensee insIalls its facilities. The Licensor does not wmant the validity or
apponionability ofany rights it may hold to pIKe ficilities on private property. The Licensor will, upon
written request by the Licensee, provide available iDformation and copies ofany documents in its files
pertinent to the nature ofme rights the Licensor possesses over private property. The cost ofproviding
such information and reproducing documents sbaIl be borne by Licensee.

b. WhIR Licensor bas an easement over a public or private right ofway
suftidelitly broad under New Yode $We law to permit Licensee occupancy, Licensee shall not be ~uired
to obcaiD an indepeDdent easement from the property owner to place its facility. In any case where the
Licensor seeks to obtain any necessII')' permission &om aproperty owner for Licensee's facilities, the fully
allocable cost ofsuch efforts sball be paid by the Licensee along with Make-Rcady costs., ifany.

7. This Ap'eement supersedes all previous agreements between the parties for
mlimeDance and placement ofUDdergrauDd cable facilities by the Licensee and consti1utcs the entire
apeement belweea the parties. Itmay not be modified or amended nor may any obligation ofeither party
be cbanpd or discbIrpd except in writing siped by the duly authorized officer or agent ofthe party to be
chIrpd.. Notice ofchIDges in the occupancy l"IIe (approved by the PSC) will be given as covered in
Article m(I). Currently effective licenses, ifany, issued pursuant to preVious agreements sha1l remain in
effect u if issued pursuant to this Agreement.

Will

8.
certified mail to:

Any notice 10 be given to the Licensor UDder this Agreement shall be sent by
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Any notice to be given to the Licensee UJUler this Agreement shall be sent by certified
mail to:

Any such notice shall be effective immediately upon being deposited in the United States
mail.

9. If the presence ofthe Liceasee in Licensor's conduit system causes Licensor to
pay any new or additional tax which Licensor would not otherwise pay, Licensee shall reimburse Licensor
to the full extent ofsuch new or additional tax. as additional rent. within thirty (30) days ofreceiving a bill
therefor from Licensor.

10. This Agreement shall be governed by, and interpreted according to, the laws of
the State ofNew York.

ARTICLE IV

PROCEDURES

1. Application for Authorization

a. Prior to the Licensee occupyin& any conduit, Licensee shall make
written application for and have received an authorization therefor. (Exhibit A attaebed.)

b. Licensee sball file application for conduit occupancy authorizations
which designate a desired priority ofauthorizations in blocks of 12 conduit seeticms or less.

c. The Licensor will accept applialtions OD a first come first served basis
IDd sballlltelDpt to satisfy the designlled priority ofcompletions. Licensor sball. be obligated. to perform
the required prec:onstrUCtion survey and/or Mlke-Rady work in accordance with the time frames set forth
in puagrapb (4) (k) of this Article to permit the issuance by the Licensor ofa volume Dot to exceed a total
of fony-eigbt (48) conduit sectiaa occ:upIDcy authorizations per month in each ofthe Licensor's plant
constrUCtion operating areas, i.e., Westem, Cemral. Nonheastan, Mid-State, Long Island and each ofthe
five Borouabs oftbe City ofNew York. Ifmore than fony-elJht (48) conduit section oc:cupIIlcies are
included in all such applications receiw:d for anyone mODtb mach construction opelating area., at least
one block of 12 conduit sections or less per applicant, will be processed. selected in the sequence in which
the application was received, until the fony~Jbt(41) conduit sections bas been reached. If one: block of
12 or less for each applicant is processed IDd 1:be fony-eigbt (48) conduit section occupancies have Dot
been exceeded., the remaining applicatioas shall be processed on a first come first served basis.

2. Multiple Qs:c:gpanc:y Applications

The provisions ofthis Article IV 2 apply in the case ofapplications received by
the Licensor from two or more Uc:ensees for occupancy autborizltions in the same conduit system, prior to
tbe completion of the pre-consrruction survey and the commencement ofany Make-Ready work required
to KCOmmodate my Licensee.

a. Applications received from multiple applicants for the same conduit
system will be classified as follows:

(1) non-simultaneous - received by the Licensor on different
business days.

(2) simultaneous· received by the Licensor on the same business
day.
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b. Where appliClliOl15 are non-simuhaneous, the initial applicant will be
offered the following options after applications(s) is received from the additional applicant(s):

Option 1- the application ofthe initial applicant wiD be processed as if
there is no other occupancy application on file for the same conduit section.

Option 2 - the applications ofthe initial and additional applicant(s) will
be processed as ifthey were simultaneous applications.

(I) The initial IPPlicant will be required to indicate the option
desired no later than fifteen (1S) days after the Liceasor bas qUOIed the Make-Ready cbIrps that will apply
under each option, otherwise the Licensor will deem the initial applicant to have selec:tecl Option 1.
Selection ofan option prior to the quotation of the aforementioned Make-Ready cbaiges is permissible.

(2) Option 2 will be subject to acceptance by all ofthe multiple
applicants involved. The additional applicant(s) wiD have fifteen (IS) days from the date ofreceipt of .
wriuen notification from the Licensor that the iaitial applicant bas selected Option 2, to Icc:ept or reject the
conditions applicable under Option 2, otherwise, the Licensor win deem the additional applicaat(s) to have
rejected such conditioDS.

(3) All work. in progress on the initial applicant's application
involving multiple applications will be suspended by the Licensor from the time that the initial applicant is
offered Options I and 2 until it notifies the Licensor oftbe option it elects in accordance with (1)
preceding.

c. Where multiple appliCIDIS are simubaDeous or tbe iDitial applicant in
the case ofnon-simubaDcous applications bas seleaed Option 2, die muJtipie applicants must develop
muaWly agreeable order offacility availability and overall Mlke-Ready work. completion schedule.
Where multiple applicants CIDIlOt reach mumal qreement reprdinJ order officility availability and an
overall Make-Ready work completion schedule within fifteen (IS) days ofwriUerl notification from the
Licensor oftile c:barJes for the required Make-Ready work, the Licensorwill offer IS an alIemative to
complete the total Make-Ready work required for all multiple applicants before simultaneously granting
occupancy authorizations to the multiple applieaats.

d. Any multiple applicmt who fJils to acree to the aItemate amngcment
set fonh in (t) precediog wUbin tell (lO) days after being advised in writing ofthe availability ofsuch
alternate arrangement by the Liceasor will be considIired by the Licensor to have canceled its applieatioo{s)
relative to those facilities which involve pending occupancy applications by other Licensees.

e. Where multiple applications are oon-simultaneous and the initial
applicant has selected Option 1, the Licensor:

(1) will coasider the initial applicant IS a non-multiple applicant
Any c:bance ofpriority or facility availability or work scbeduJe completion that is desired after either has
been initially acreed upon by the initial appliA:ant wi1h the Licensor will be subject to the Licensor's ability
to accommodate such c:bangcs in its established wort schedule.

(2) will Dot perform the required Make-Ready work for the
additional applicant until OCtUpIDcy lUIborizations have been gnnted to the initial applicant, unleSs the
performance of such work will not delay the c:ampletioD ofthe Make-Ready work required to
accommodate the initial applicant

f. Preconstrue:tioD survey costs will be allocated as follows:

(I) Simulameous appliCllioDS - each applicant will bear 111 equal
share of the total initial and resurvey costs involved.
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(2) Non-simultaneous applications - each applicant will bear the
costs related only to determining the accommodation requirements for
its specific application.

g. Make-Ready cost will be allocated as follows:

(I) Simultaneous applications -

a. each applicant will be charged an equal share ofthe
total Make-Ready cost.

b. if only one applicant agrees to the Shared portion of
total cost, that applicant will be quoted the cost
applicable to accommodate a single licensee.

(2) Non-simultaneous applications -

a. the initial applicant will be charged the total Make
Ready cost to accommodate its facilities.

b. the additional applicant(s) will be charged the total
added Make-Ready cost to accommodate the
additional applicant's facilities.

3. . Specifications

a. LiCCDSee's facilities sball be placed, maiDtaiDed, relocated or removed
in accordance with the requirements and specificatioas oftile cmrem editions oftile Bell Operm:ing
Companies.Manual OfConslructiOD Procedures (Blue Book). tile Natioaal Electrical Code (NEC), the
National Electrical Safety Code (NEC) and rules and replalions ofthe Occupational Safety and Health Act
(OSHA) and any ,oveming authority bavingjurisdietion. Where a dift'erence in specification may exist,
the more stringent shall apply. LiCCDSee's flcilities sbal1 Dot physically, electronically or inductively
interfere with the Licensor's facilities.

1. While many of the S1IDdards and teebnical requirements for
Licensee's cable, equipment and flcilities~ set forth in (a) above, Licensor reserves tile right to specify
the type ofcable aud conmuetion standards required in siluations Dot od1eIwise covered in this Agreement
In such cases. Licensor will in its clisaetion fumisb to LiCensee written material which will specify and
explain tile required consuuction.

2. Licensee sbaIl provide written DOtice to the Licensor, at least
fifteen (IS) days in advanCe, of the exact conduit locations where Licensee's plant is to be CODSttUeted.

3. Rodding ofdw:ts and placing ofcable in Licensor's conduit
system shall be doae only when specific lWIborization for such work, and approval ofthe pcr5On, firm or
c:orporcion that will paform such work bas been obtained in writing in advance from Licensor. Licensor,
mains the right to prescribe the manner in which such constnlction will be done and retains the right to
specify what, if any, work sbal1 be performed by Licensor.

4. L~ reserves the right to prohibit all equipment and
facilities. other than cable, from its manholes, pull boxes and handboles. Splices in Licensee's cables shall
be located only in manholes, pull boxes or haDdholes.

s. Where a Licensee's duct physically connects with Licensor's
manhole, Licensor shall designate the point of entrance. The section ofduct which CODDects with the
manhole shall be installed, at the Licensee's expense, by Licensor, its CODtractor or a contractor approved
by Licensor. The "Manhole Emrance Fee"is specified in the "Schedule ofRa!es" (Exhibit D).
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b. Ifmy pan ofLicensee's facilities is not placed, maintained or relocated
in accordance with the requ~ents and specifications, u stared herein, and ifLicensee fails to correct any
non-eompliance with these SIIIldards within fifteen (IS) days wriUen notice to the Licensee, the Licensor
may correct said conditions. However, when such conditions pose an immedia1e threat to the safety ofthe
Licensor's employees, interfere wilb the perfOl1DlDce ofthe Lic:cmsor's service obligations, or pose an
immediate tbreat to the physical integrity ofthe conduit system or the cable facilities ofthe Licensor, the
Licensor may perform such work and/or take such action d1It the Licensor deems necessary without prior
notice to Licensee. The cost ofsaid work and/or actions shall be borne by Licensee.

4. Pre-ConsIruetion Surveys and Make-Ready Work

a. A pre-eonstiuetion survey will be required for each conduit section for
which occupancy is requested to detennine the availability ofconduit space to accommodate Licensee's
facilities (Exhibit F). In determining the availability of splICe in Lic:ensor's conduit system, Licensor will
consider its present and foreseeable communications and maintenInce needs for conduit space. Ifconduit
spece is available, a license to occupy the conduit system will be granted to Licensee; provided, however,
that Licensor will not warrant the condition ofsuch conduit. The field inspection will be performed by
representatives of the Licensor with optional participation by the Licensee(s).

b. In the event the Licensor determines that Licensor's cable facilities
need rearrangement to accommodate the facilities ofLic:ensee, the Licensor will infonn Licensee in writing
ofthe cost ofthe required Make-Ready work. Charges for Make-Ready work, including the cost ofpost
constnletion inspections, shall be u specified in Article vm, Rates and Charges.

c. The Licensor shall specify the conduit to be occupied by Licensee's
facilities and the location where and manner in which Licensee's cable will enter and exit Licensor's
manholes, pull boxes or handboles. Clearing obso:uctions, repairs, dig-ups and any other work required to
make a duct usable for the initial placing ofLicensee's cable sball be done at Licensee's expense by the
Licensor, its contraetor or a CoDtraetor approved by Licensor.

d. Licensee sball have thirty (30) days from the receipt ofwritten
notification from the Licensor ofthe costs ofMake-Rady work to accept and pay all Make-Reldy costs;
provided, however, that ifthe Licensor receives a request from another Licensee for an authorization to
occupy the conduit system for which a written notification ofMalce-Rady work costs has been sent to
L~, then Licensee must accept within fifteen (IS) days after receipt ofnotification from the Licensor
ofthe other occupancy request or until the end ofthe tbiny (30) day period, whichever period oftime is
shorter.

e. All required Make-Rady work will be performed following receipt by
the LiceDsor ofpayment ofthe cost ofthe Make-Ready work. Licensee sbalI also reimburse the owner(s)
of other fIcilities occupying said conduit system for any expense incurred by them in remanging their
facilities to accommodare Licensee's facilities.

f. Should 1be Licensor, or other Licensee, for their own service
requiremen1S, need to installldditioDal flcilities in any conduit system in which Licensee occupies conduit
splICe. Licensee will upon notice from the LiceDsor ofthe additional OCCUJlIIlC)', rearrange its facilities in
the conduit system u determined by the Licensor so that the additional facilities oftbe Licensor, or other
LiceDsee may be accommodated. Lic:ensee sbalI not be required to bear any oftfae costs ofrearranging its
f1cilities if such rearnDgement is required u a result ofan additional occupancy by any entity. including
Licensor or other Licensees A1Jy rearrangement costs shall be borne by the entity or entities requesting
rcanmgement. Licensee shall be solely responsible for collecting any rearnmpment costs incurred
pursuant to this paragraph. Licensor's sole responsibility sbalI be limited to reimbursement of its pro rata
share of such COSIS caused by its own additional oa:upancies. However, Licensor shall, upon receipt of
written request, provide Licensee with any information in Licensor's possession which may facilitate
Licensee's collection of such costs. IfLicensee does not rearrange its facilities within sixty (60) days after
receipt of written notice from the Licensor requesting such rearrangement, the Licensor may perfonn or
have perfonned such rearrangement and Licensee shall pay the cost thereof.
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The foregoing shall not preclude Licensee from thereafter seeking reimbursement ofsuch rearrangements
costs as if it had performed the work in accordance with this paragraph.

g. In an emergency, the Licensor may rearrange Licensee's facilities
occupying a.conduit or manhole.

h. Upon written notice by Licensor, Licensee sball promptly rearrange its
facilities in the conduit system as required by Licensor to permit Licensor to perform any routine
maintenance ofthe ~duit system, including replacement ofwom or damaged manholes, conduits. ducts.
and laterals. Licensee shall be responsible for all costs associated with such rearrangements.

i. Licensee shall notify the Licensor in writing before adding to,
relocating, replacing or otherwise modifying its facilities in a conduit system where additional space may
be required.

j. When additional Make-Ready or relared work is required as a resuh of
circumstances beyond anyone's control, including but not limited to storms, accidents, or public work
projects, Licensee is responsible for the timely repairing, relocating or replacing of its own facilities.

k. Unless prevented from doing so by circumsWlces beyond Licensor's
reasonable control, including, but not limited to acts ofgod, fire, strikes, embargo, seasonal limitations on
consttue:tion, acts or inaction of the Government, or acts or inaction ofanother Licensee, and subject to the
quantity limitations set forth in paragraph (1) (c) oftbis Article, Licensor shall adhere to the following
timetable in the performance of~ctionand Make-Ready work:

(1) Upon receipt ofa written application (Exhibits A), Licensor
shall perform a pre-survey to cletamine whether Licensee's proposed cx:c:u.pIIDCy can be accommodated
and determine what, ifany, Make-Ready work is required. Licensor sball complete these tasks within
forty-five (45) days ofreceipt ofLicensee's written application.

(2) IfMake-R.eady work is required and there are other entities
occupying the same conduit section, Lic:easor sball send written notification to all such entities describing
the proposed modifications to the conduit system based on Licensee's application. Entities receiving such
notice sbal1 have sixty (60) days to cIeterminc whether they wish to add to or modify their existing facilities
and to submit written notification of their requirements to Licensor.

(3) LiceDsor sbaIl desigD the Make-Rady work, or redesign the
Make-Ready work to incorporare my additional requirementS submitted by other entities in accordance
with subplrapapb (2) above, and estimate the costs ofLicensor's Make-Ready work. Licensor shall
complete dlese taSks within tbirry (30) days ofreceipt ofall written notifications ofmodification
requirements or notifications thaI no additional requirements are sought.

(4) Licensor sbaJ1 complete all its Make-R.eady work within
ninety (90) days of receipt ofpayment by Lic:e:osee oftbe estimated Make-Ready work costs. The
forqoiq Make-Rady c:ommiImcDts sball apply solely to Make-Ready work to be performed by Licensor.
These cammitmems sball not apply to Make-Ready work to be performed by Joint Owners, Joint Users or
other Licensees

(5) Licensor shall not be considered in defauh ofany of its
obliplions under this parllJilpb (k) unless such default continues for more than fifteen (15) days after
Licensee shall have provided LiceDsor written notice specifying the nature ofthe defaUh and, if applicable,
the manhole location(s) in which Make-R.eady work bas not been performed.

s. Ipspectiops ofLicensee's Facilities

a. The Licensor reserves the right to make post-construction. subsequent
and periodic inspections (of any part or all) ofLicensee's facilities occupying the conduit system II the
expense of the Licensee as specified in Article VIll.
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b. Licemee shalJ provide written notice to the Licensor, at least fifteen
(IS) days in advance, ofthe exact conduit locations where Licensee's plant is to be constructed.

c. The Licensee !hall forward Exhibit B to the Licensor within five (5)
days ofthe date(s) ofthe occupancy.

d. WIthin seven (7) days oftbe dire ofcompletion ofapost-construction
inspection, the Licensor shall notify Licensee in writing oftbe date oftbe completion oftbe Post
Construction Inspection.

e. Where Post-eonsttuetion IDspection by the Licensor bas been
completed within thirty (30) days ofthe date ofnotice ofplacement ofLiceDSCe's facilities required in (c.)
above, Licensee shall be obligated to correct such non-c:omplying conditions.within. fifteen (IS) days ofthe
date ofthe written notice from the Licensor. Ifcorrections are not completed within said fifteen (IS) day
period, oecupancy authorizations for the conduit system where non-complying conditions remain
uncorrected shall terminate fortbwith, reprdless ofwhether Licemee bas energized the facilities oc:eupying
said conduit system, and Licensee sha:U remove its facilities from said conduit system in accordance with
the provisions ofArticle vn. No further occupancy authorization shall be issued to Licensee until such
non-<:omplying conditions are correc:ted or until Licensee's facilities are removed from the conduit system
where such non-complying conditions exist.

f. Where such Post-eoastruction lDspection by tbe Licensor bas not been
completed within thirty (30) days oftbe date ofnotice ofplacement ofLic:eosee's facilities, Licensee shall
correct such non-complying conditions within fifteen (15) days ofthe written notice from the Licensor. If
corrections are not made by Licensee within said fifteen (15) day period, the Licensor shall perform or
have performed such corrections and Licensee shall pay to the Licensor the cost ofperforming such work.

g. Subsequent inspections to derermine iflpplopriate corrective action
has been taken may be made by the Licensor. Licensee sball reimburse the Licensor for the cost ofsuch
inspections as specified in Article vm.

h. The makm& ofposf-eoasuuction, subsequent and periodic inspections
or the failure to do so shall not operate to relieve Lic:eosee ofany responsibility, obligation or liability
specified in this AgreemenL

i. The COSIS of inspections made during COIJSD'IK:tion and/or the initial
post-construction survey sball be billed to the Lic:cDsee upon completion ofthe inspections. The cost of
periodic inspection or any special inspection found necessuydue to the existence of sub-standard or
unautb~ occupancies shall be billed separately.

j. Periodic inspections ofthe entire plant ofthe Licensee will not be made
more often than once every five years and upoa 30 days notice to Licensee unless in LiceD5Ol"s judgment
sucb inspections are required for reasons iDvolving safety or because ofan alJeged violation of the terms of
the Agreement by Lic:ensee.

L If lIlY flcilities ofthe Licensee shall be found oc:eupying a conduit
sysIeID for which autborizIDOIl bas noc been granted by the Licensor, the Licensor, without prejudice to its
orher Jilhts or remedies UDder this Agreement. includiDg termination or otherwise, may impose a·charge
and require the Ucensee to submit in writing. within ten (10) days after receipt ofwritten notification from
the Licensor ofthe unauthoriDd occupancy, a conduit occupancy application (Exhibit A). If such
application is not received by the Uceasor within the specified time period, the Licensee will be required to
remove its unauthorized flcility within ten (10) days of the final date for submitting the required
application, or the Licensor may remove the Licensee's facilities without liability, and the cost of such
removal shall be borne by the Licensee.
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b. For the purpose ofcieIerrniDina the applicable charge. the unauthorized
conduit oc:eupanc:y shall be~ as having existed for a period offive (5) years prior to its di.scovery; or
for the period beginning with the date ofthe initiPJ Agreement, whichever period shall be shoner, and the
charges, as specified in Article VIn, shall be due and payable forthwith whether or not Licensee is
permitted to continue the occupancy ofthe conduit system.

c. No act or &ilure to act by the Licensor with regard to an unauthorized
oc:c:upancy shall be deemed as the authorization Qfthe occupancy; and, ifany audlorizIIion should be
subsequently issued said authorization sballnot operate retroICtively or CODStitute a waiver by the Licensor
o~any of its rights or privileges under this Agreement or otherwise. provided, however, that Licensee shall
be subjec:tto all liabilities, obligations and responsibilities of this Apeement in regard to said unauthorized
occupancy from its inception.

ARnCLEV

OTHER OBLIGATIONS OF LICENSEES

1. IDSUJlDce
a. Licensee sbaIl e:ZTy insurance policies issued by an insurance carrier licensed to

operate in the Stile ofNew York to protect the Licensor as named or additioaaJ insured from and apinst
any and all claims, demands, actions, judplen1S, costs, and/or expenses, including lltOmey's fees, and
liabilities ofevery kind and nature which may arise or result, directly or indirectly, froID or by reason of
such loss, injury or damage as covered in Article VI.

b. The lDlounts ofsuch insurance:
(1) apiDst liability due to injuJy or the deaIb ofpersons shall be not less than

$1,000,000 as to anyone person and $1,000,000 to any one oc:currence, and
(2) against liability due to damage to property shall be not less than $1,000,000 as to

any one occurrence.

c. Licensee sbaIl also carry such iDsuraDce as will protect Licensee from all claims under
any Worker's Compensation Law in effect that may be applicable.

d. All insurance must be effective before the Lic:eosor shall issue authorizations for
occupanc:y offKilities to any coaduit system. and shall remain in force as 'lone as Licensee's fKilities
ranain within Illy conduit system. In the evmt that Licensee sball fail to maintain the required insurance
covcraae, the Licensor may pay Illy premiums thereon falling due and the Licensee sball reimburse the
Licensor for any such payments made.

e. Lic:eDsee sbaJ1 submit to die Lic:eIlsor certificates by each company iDsurine Licensee
for all liabilities ofLicensee referred to ill Artide VI. LiccDsee's insurance policies shall provide that
l.iceDsee will DOl cancel or lIIIlCDd any such policy ofinsurance issued to Licensee except after thirty (30)
days prior wriaal notice to the Licensor.

f. Licensee shall promptly advise !:be Licensor ofall claims relatine to dam. to
propaty or injury to or deaIb of persoas, arisiD& or a11epd to have arisen in any manner, directly or
indirectly, by the inmtllation, mainIeDmc:e, repair, replacement, presence, use or removal ofthe Licensee's
facilities. Copies of all ac:cidcDts reports and statements made to the insurer by the Licensee, or others,
shall be furnished promptly to the Licensor.

g. The Licensee l1l.icensor's option may be self-insured with regard to its liability
under the terms ofthis agreemenL
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2. Sqrety Regyjremegts
Licensee shall furnish a boncior other satisfactory evidence of financial security in an amount specified as·
follows to guarantee the payment of any sums which may become due to the LiceDsor for occupancy fees
due hereunder and any other charges for work performed for Licensee, by the Licensor, including the
removal ofLicensee's facilities upon tennination ofany authorization issued hemmder. TmniDation of
this Agreement sba1l not relase the Licensee from any liability obligation under the Agreement

a. Liecmsee shall furnish a cash deposit, bond, ilTevocabJe Letter ofCredit or other
security satisfactory to the Licensor in the following amounts: Security in the amount of ($40,000) for the
first 10,000 feet ofconduit to be licensed under this apeement and (S4,OOO) for each additional 1,000 feet.
The amount ofsecurity required here under shall not exceed $300,000, nor be less than $40,000. Security
will not be required where the total ofLieensee's occupancies do not exceed two hundred and fifty (250)
feet.

b. If the financial security is in the form ofa bond or irrevocable Letter ofCredit, such
instrument shall be issued by a surety company or bank satisfactory to the Licensor. The instrument sball
contain a provision that the Surety Company or Bank will pay to the Licensor within the dollar limits ofthe
insa'Ument any sum demanded by the Licensor as due under this AJI1'eDlezat, whed1er or Dot the Licensee
contests its liability to pay such sum, and whether or not the Licensor exercises or bas exercised any option
it may have to terminate. Ifany such amounts are paid by the Surety Company or Bank, the Licensee shall
restore the Surety Bond or Letter ofCredit to the fUll amount required under this Article, within thirty (30)
days after notice ofsuch payment is sent to the Licensee.

c. If the security is in the form ofa cash deposit, interest at the raIC generally paid by the
Licensor on deposits shall be credited to the Licensee during the continuance ofthe deposit If the
Licensee shall fail to pay any sum demanded by the Licensor as due under the provisions of this
Apeement, the Licensor sbalJ have the right, without prior notice to the LiteDsee fot1hwitb to apply any or
all amounts on deposit with it to payment ofthe sum due, whether or not the Licensee contests its liability
to pay such 5Um, and whether or not the Licensor exercises or bas exercised any option it may have to
terminate. If any such amounts are applied to payment ofsums due to the Licensor, Licensee shall restore
to its deposit the amounts so applied within thirty (30) days after notice to Licensee ofsuch application.

d. The amount of the bond or the financial security sball not operate as a limitation upon
the obligations ofthe Licensee.

ARnCLEVI'

LIABILITY AND DAMAGES

I. Licensor reserves to ilself, its successors and wips, the right to relocate and maintain
its conduit sysrem IDCl to openre its fIcilir:ies in conjunction therewith in such a maDDer as will best enable
it to fulfill its 0WIl service requiaemems. The Licensor shall be liable to Licensee only for and to the extent
ofany damaae caused tbe ncilipnce of1he Licensor's IpDts or employees to Licensee's facilities
occupyiq Licensor's conduit system. The Licensor sball not be liable to Licensee for any interruption of
Licensee's service or for interference with the OpenDOI1 ofLicensee's facUities arising in any maDDer out
ofLicensee's use ofLicensor's conduit system.

2. Licensee sball indemnify, protec:t and save harmless the Licensor from and against any
and all claims. demands, causes ofaction and costs, including momcys' fees. for damaaes to property and
injury or death to persons, including payments made under any Worker's Compensation Law or under any
plan for employees' disability and deIIh benefits. which may arise out ofor be caused by the installation,
nWntenaDc:e. repair, replacement, presence, use or removal ofLiccnsee's facilities or by their proximity to
the facilities ofall parties occupying Licensor's conduit system or by any act ofomission ofLicensee's
employees, agents or contractors.

3. Licensee shall indemnify; protect and save hannless the Licensor from any and all
damages, cost, and expenses imposed on the Licensor as a result of the presence of the occupancy in the
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conduit system and/or adS by the Licensee, its employees, or its agents or contractors, including but not
limited to damages, c:osts and expense of reloc:ating conduit systems resulting from loss of right-of-way or
property owner"consents and(or the costs and expense ofdefending these rights.

-4. Licensee shall indemnify, protect and save harmless the Licensor from any and all
claims, demands, and costs, including attorneys' fees, which arise directly or indirectly from the operation
ofLicensee's facilities, including taxes, special c:barges by others, for libel and slaDder, for UDIUIborized
use of television broadcast programs, and for unauthorized use ofother progiilb material, and from and
against all claims, demands and cost, including attorneys' fees, for infringement ofparents with respect to
the manufacture, use and operation ofLicensee's facilities in combination with the utility's conduit system
or otherwise.

s. Should tbe Licensor remove Licensee's facilities from the Licensor's conduit system
under Article VIl, the Licensor will deliver to the Licensee the facilities so removed upon payment by
Licensee ofthe cost of removal. storage and delivery, and all other amounts due the Licensor. The
Licensor shall have a lien on Licensee's facilities removed from Liceasor's conduit systems, with power of
public or private sale, to cover any amounts due the Licensor. such liens sbaU not operate to prevent the
Licensor from pursuing, at is option, any other remedy in law, equity or otherwise.

ARTICLE VII

TERMlNATlONS OF AU1HORIZATIONS

1. In addition to rights oftermination provided to the Liceasor under other provisions of
this Agreement, the Liceusor sba1l have the right to termiDate c:oadu.it oc:c:upIIlc:y, 1DIIIh0le oc:cupanc:y,
and/or manhole enttance authorizations and rights grmted under provisions of this Agreement where:

a. the LiceDsec's facilities are maintained or used in violation of
any law or in aid ofany unlawful act or undcrtalcing, or

b. the Licensee ceases to have authority 10 CODSUUCt and operaJe its facilities on public or
private property at the location ofthe particular conduit system. covered by authorization; or

c. the Licensee fails to comply with any ofthe terms and condition ofthis Agreement or
defaults in any of its obliptioDs thereunder; or

d. !be Licensee occupies Liceasor's conduit system without having first been issued
authorization therefor, or

e. the Licensee. subject to the provisions specified in Article m(5), should cease to
provide ils services.

t the Licalsees' facilities are used by others DOt a party 10 this Agreement.

I- the Licensee sublets or apportions part of the Licensed Conduit System to an entity
not a party to this Agreement.

2. The LiceDsor will promptly notify the Licensee in writinZ ofany instances cited in
Anicle Vll (1) precedinl. The Lic:eDsec sba11 take conective action as necessary to eliminlle the
noac:ompliance and shall confirm in writiDI to the Licensor within thirty (30) days following such written
notice 1bat the noncompliance bas cased or been corrected. IfLicensee fails to ctisc:ontinue such
noncompliaDce or to correct same and fails to Pe the required written confirmation 10 the Licensor within
the time stated above, the Licensor may terminate the occ:upanc:y authorizations granted hereunder for the
conduit or manhole to which such noncompliance shall have occurred.

:;. Conduit system occupancy authorizations and rights as granted under provisions of this
Agreement may be immediately term.inaIectby the Licensor if:
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a. the Licensee's insurance carrier shall at any time notify the Licensor that the policy or
policies of insurance as required in Article V (1) will be or have been cancelled or amended so that those
requirements will no longer \)e satisfied; or

-b. the Licensee shall fail to pay any sum due or to deposit any smn required under this
Agreement, or shall fail to maintain satisfactory security as required in Article V (2).

c. any authorization which may be required by any govemmemal or private authority for
the construction, operation and maintenance of the Licensee's facilities in the conduit system is denied.
revoked or cancelled.

4. Liceasee may at any time remove its facilities from a conduit system after first giving the
Licensor written notice ofLicensee's intention to so remove its facilities (Exhibit C).

S. In the event oftermiDation ohny ofthe Licensee's authorizations hereunder, the
Licensee will remove its facilities from the conduit system within thirty (30) days ofthe effective date of
the termination; provided, however, that Licensee shall be liable for and pay all fees and cbazJes pursuant
to provisions oftbis Agreement to the Licensor until Licensee's facilities are actually removed from the
conduit system. Ifthe Licensee fails to remove its facilities within the specified period, the Licensor shall
have the right to remove such facilities at the Licensee's expense and without any liability on the pan of
the Licensor for damage or injury to such facilities or intenuption ofLicensee's services.

6. When Licensee's facilities are removed from a Licensor's conduit system, no occupancy
in the same conduit system sball be permitted until the Licensee has first complied with all of the
provisions ofthis Agreement as though no such conduit system occuprmcy bad been previously made and
all Outst3Dding charges due to the Licensor for conduit system occupancy have been paid in full.

7. Prior to terminating or revoking any licease under this Agreement or the Agreement
itself for whatever cause or purpose, a petition may be brought, by either party, to the Public Serv ~ ~e .
Commission requesting 1he Commission to decide the dispute. A Public Service Commission •
determination shall be binding on all parties to this Agreement. However, the right ofthe Licensor or
Licensee tor judicial review ofthe Commission's determination remains.

ARTICUVIU

RATES AND CHARGES

The Licensee is responsible for payment ofall rate$, c:harBes IDd costs as specified
elsewhere in this Apeement and IS set forth below. Licensee sbalI be respoasible for payment ofall
charles for pttCODStrUCSioa survey and Make-Ready work in advance for work performed or expenses
incuned by the Lic:casor reprdIess ofwhether Lic:ensee subsequeat1y withdraws its application for
occupancy lIIIboriDtions for the conduit system as to which such work is performed..

LiceDsee acrees 1hat, in !be event Licensee fails to pay an amount due and owing within
the period oftime set forth for payment in this Acreement, interest shall accrue on the unpaid balance
thereof at the rate of 11

/2% per month for each month from the expiration of such period until payment is
received by Licensor.

I. Conduit Occypancy Rate
The conduit rates shall be as specified in a schedule currently filed with Public: Service

Commission (Exhibit D).
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2. Charm for Make-Readv Work
Make-Ready charges sball be billed in advance. Wode on individual conduit seCtions

shall not commence prior to receipt ofpayment. AU clwps for surveys, inspections, engineering,.
roddiDg, swabbing, placement and removal ofcable and any other chIrges for worked performed for
Licensee or fees paid by Licensor on account ofLicensee's presence in me conduit system, shall be based
upon me full cost to Licensor for perfonning suCh wode and a premium of3S% shall be added to the
Licensor's full costs incurred on the investment ofthe labor.hours and mlllerials used. When Licensor
employs an outside contractor rather than its own work forces to perfonn Make-Ready, Licensee shall pay
an amount equal to the contractor's fees plus a premium equal to no more than 10010 of those fees.
Licensor shall make available copies ofall written contraets, agreemen1S, understanding and work orders
pertinent to Make-Ready work perfonned by such contractors.

3. Charges for Inspections
a. The cost of the initial post-constl'Uetion inspection sha1l be billed as pan ofthe charges

for Make-Ready worle.
b. The cost ofperiodic inspections ~ll be billed to the Licensee UPOQ completion ofthe

inspection by the Licensor.
c. Licensee shall pay the cost ofsubsequent inspections to iDsure correction of variances

from required constrUction and maintenance practices, determined to exist through post-const:ruetion or
periodic inspections.

4. Payment ofRates apd Cbmres
Unless otherwise provided elsewbere in this Agreement, Licensee sball pay all rates and

charges, as specified in the AJr'eement and/or in a schedule currently filed with the Public Service
Commission, within thirty (30) days from the dates ofbilling thereof.

ARTICLE IX

EQUAL EMPLOYMENT OPPORroNlTIES

Licensee affirms that the Equal Employment Opportunity provisions required by law,
regulation or executive order to be incorporated in this Agreement as set forth in a Compliance
Undenaking prepared by Licensor have been read and signed by Licensee, and that the said Compliance
UDdenaking has been delivered to Licensor. Such Compliance Undertaking shall continue in effect until
specifically withdrawn in writing by Licensee (Exhibit G).

ARTICLE X

LICENSE NOT EXCLUSIVE

NotbiDa heRin contained shall be construed as a grant ofany exclusive license, right or
privilqe to Licensee. Lic:easor sbaIJ have 1be riJbl to grant, renew and extend rights and privileges to
0Ihers not panics to this Agreement, by c:oatrICt or 0Iberwise, to use any conduit systems covered by this
Agreement.

ARTICLE XI

WAIVER OR TERMS AND CONDITIONS

Failure to enforce or insist upon compliance with any of the terms or conditions ofthis
Agreement or failure to give notice or declare this Agreement or the licenses granted hereunder terminated
shall not constitute a waiver or relinquishment ofany such term, condition or act but the same be and
rtmain at all times in full force md effect.
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